,_FORM PTO-1618A 0
1-23-2001 e |

Expires 06/30/99
Office

LT .

/ooy
S 0] - =3 200 10
i . 15908
RECORDATION FORM CQVER SHEET 76

TO: The Commissioner of Patents and TTRADEM‘BRKSNO“I LY
Submission Type rademarks: Pléﬁ?é"reeopd.the attached original document(s)
or copy(ies).
%] New onveyance Type
Resubmissi ( Aesignment D Hoense
sion (Non-Recordation
Document ID # | ) | Security Agreement |:| N
Correction of PTO Erro |:| " etetiveoun
r Effective Dat
Reel #|:| Frame #I—:l Merger Month Da a&ear
Correcti 12 21 2000
rective Document Ch
e ange of Name
[ Jrames[ ] | [Jom
er

Conveying P
arty
D Mark if additional names of conveying parties attached
Execution Date

Name :
| HCB Enterprises Inc. 1 Month Day Year
12 21 2000

Formerly |
|

l:l Other l
|

D Citizenship/State of Incorporation/Organization L |

Receiving Part
g y - D Mark if additional names of receiving parties attached

Name [ The Frost National Bank

DBAJAKATA |

Composed of [7

L_ HENEN

Address (ine 1) ‘ﬁl 1900 Blanco Ro ad

|

Address (iine 2) [—

] [ e -

Address (ine3 | San Antonio
City State/Country Zip Code
D 1f document to be recorded is an

‘ l Individual l l General Part i Limited Partnershi
Partnership D P assignment and the receiving party is
not domiciled in the United States, an

appointment of a domestic

D Corporation Association
representative should be attached.
[_—:_1 Other (Designation must be separate
document from Assignment.)

on/Organization

D Citizenship/State of Incorporati
) FOR OFFICE USE ONLY

o1/22/2001 DBYRNE 00000053 76030781 ‘\
A0.00 9 |
‘50-00 w i

ed, including time for reviewing the document and
« Office, Chief information Officer, Washington,

Public burden reporting for this collection of informatiopAs estimated to average approximately 30 minutes per Cover Sheet to be record
ver Shegf. Send comments regarding this burden estimate to the U.S. Patent and Trademar
iect (0651-0027), Washington, D.C. 20503, See OMB

gathering the data needed 1o complete the Co’ %
d Regulatory Affairs, Office of Management and Budget, paperwork Reduction Proj
i nt Practi 10 RECORD ASSIGNMENT DOCUMENTS TO THIS ]

D.C. 20231 and 10 the Office of information an
information Collection Budget Package 0651-0027, Patent and Trad k Assig . DO NOT SEND REQUESTS
DRESS. . . . . .
\ it Mail documents to be recorded with required cover sheet(s) information to:
d Trademarks, Box Assignments , Washington, D.C. 20231

Commissioner of Patents an
TRADEMARK
REEL: 002216 FRAME: 0837




FORM PTO-1618B vs. —|
Expres Qei0r%e Page 2 Patert ol Trademars Oftes
TRADEMARK

Domestic Representative Name and Address  gpier for the first Receiving Party only

Name [

Address (line 1) r

Address (ine 2) |

Address (ine3) |

Correspondent Name
P and Address Area Code and Telephone Numberl 214-758-1000

Name r Alfred G. Kyle

|

|

|

|

Address (line 4) [ j
|

|

Address ginen) | Bracewell & Patterson, L.L.P. |

Address gine2y [ 500 N. Akard |

Address (ine® | Suite 4000 |

AddreSS(linH)r Dallas, Texas 75201 |

Pages Enter the total number of pages of the attached conveyance document # 53
including any attachments. r |

Trademark Application Number(s) or Registration Number(s) Mark if additional numbers attached
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same property).

Trademark Application Number(s) Registration Number(s)

|_76030781J f76030782_| P?6030783J | 56809 | [ ] [ ]

[Zenan7aa | Lz6030780 | (76027544 | L 1L ] L |

(76024276 | [76039715 | 76071330 | [ I ] [ ]
# 19 |

Number of Properties  Enter the total number of properties involved.

Fee Amount Fee Amount for Properties Listed (37CFR 3.41): ¢ ™ 490.00 ]
Method of Payment: Enclosed Deposit Account [
Deposit Account
(Erger for payment by deposit account of if additional fees can be charged to the account.) M r

Deposit Account Number:

Yes || Mo il

Authorization to charge additional fees:

Statement and Signature

To the best of my knowledge tion is true and correct and any
o the bes

1 egoing informa .
and belief, the foreg 7 deposit account are authorized, as

of the original document. Charges

attached copy is a true copy
indicated herein. % <«
1-5-01
Alfred G. Kyle _ p—
Name of Person Signing Signature Da g
TRADEMARK

REEL: 002216 FRAME: 0838




I_ RECORDATION FORM COVER SHEET
FORM PTO-1618C

s. f

FORM PT CONTINUATION Patent and Trademark Office

xpires

OMB 06510027 TRADEMARKS ONLY TRADEMARK
Conveying Part Mark if additional names of conveying parties attached
Enter Addiytiong COnve¥ng Party |:| e Mf:;:cmli)oat;na?ear

Name | HCB Enterprises Inc. | [ 12 21 2040
Formerly | |
[ | ndividual

D General Partnership D Limited Partnership Corporation |::| Association
I___I Other l

l:l Citizenship State of Incorporation/Organization |

Receiving Party
Enter Additional Receiving Party

|:| Mark if additional names of receiving parties attached
Name I

The Frost National Bank ]
DBA/AKAITA |

I
Composed of |

Addl'ess(line1)| 11900 Blanco Road

|
Address (iine 2) r

Address (ine3) | San Antonio ] [ Texas ] [7821% |
City State/Country Zip Code
H . : if document to be recorded is an
D Individual D General Partnership l—_—l Limited Partnership assignment and the receiving party is
not domiciled in the United States, an
D Corporation Association

appointment of a domestic
representative should be attached

(Designation must be a separate
D Other r J

document from the Assignment.)

|_—_| Citizenship/State of Incorporation/Organization r

i i i iti | numbers attached
i i r g' trati I'( ) D Mark if additional
| ademark App||cat|on Number(s) or Reqistration Numbe S mbers o
rE ter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same prop rt]
nte:

istration Number(s)
Trademark Application Number(s) Registratio

077] [[76102078 | 76102076 | | L_ 1 ]
‘;223067;‘ 76102098 | [76080665 ] — ] — 1]
[76070932] [76005180 ] re7izees | | 1 C—
1L 1 L S A R B g [ I
1 1 1 L 1 ]

— ]
1L |
jF 1 N I 0o

EininniEl

TRADEMARK
REEL: 002216 FRAME: 0839



"

"

=4

W

SECURITY AGREEMENT

Decemb’l:llgo OSJE(;UR}II'?]; QSEEEMENT ("Agreement") i1s made as of the ;/ﬁﬁLay of
, , by RPRISES INC, a Texas corporation, d/b/a Bi

_ g h NG, , ibbentuck
(r;f:le:rred to herein as "Debtor™), whose address is 1342 Motor Circle, Dallas, Texas 75207 in (t:'a\tf:(l;i
of THE FROST NATIONAL BANK, a national banking association ("Secured Party"), whose

addressis P.O.B : .
follows: ox 1600, San Antonio, Texas 78296. Debtor hereby agrees with Secured Party as

1. Definitions. As used in this Agr t :
meanings indicated below: greement, the following terms shall have the

(a) The term "Borrower" shall mean Debtor.

(b) The term "Code" shall mean the Texas Business and Commerce Code as in

(©) The term "Collateral” shall mean all of the

o property set forth below (as

gnclhcat;d) other than the Excluded Collateral [as defined in the Loan Agreement (deﬁn(ed
elow)]: ’

(1) any right to payment for services rendered or for goods sold or
leased which is not evidenced by an instrument or chattel paper, whether or not it
has been earned by performance (“Accounts”), and all customer lists, subscription
lists, invoices, agings, verification reports and other records relating in any way to
such Accounts, and all of Debtor's rights in, to and under all purchase orders or
contracts now owned or hereafter received or acquired by it for goods or services,
and all of Debtor's rights to any goods represented by any of the foregoing
(including returned or repossessed goods and unpaid seller's rights) and all
moneys due or to become due to Debtor under all contracts for the sale or lease of
goods and/or the performance of services by it (whether or not yet earned by
performance) or in connection with any other transaction, now in existence or
hereafter arising; all promissory notes, drafts, bills of exchange, instruments,
documents and trade acceptances (collectively, "Instruments"); all depqsit
accounts, general intangibles, tax refunds and other obligations of any }{ind owing
to Debtor (including under any trade names), now or hereafter e@stmg, arising
out of or in connection with the sale or lease of goods or the rendering of services
or otherwise (including, without limitation, any such obligations that would be

characterized as an account, general intangible or chattel paper under the Code);

and all rights now or hereafter existing in and to all security agreements, leases,
acts securing Of otherwise relating to any such

guarantees and other contr . :  to an3
Accounts, Instruments, deposit accounts, general intangibles or obligations;
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(i1) all machinery, equipment, tools, apparatus, and furniture, now
owned or hereafter acquired by Debtor or in which Debtor now has or hereafter
may acquire any right, title or interest, and any and all additions, substitutions and
replacements thereof, wherever located, together with all attachments,
components, parts, equipment and accessories installed therein or affixed thereto,

including but not limited to all "equipment” as defined in Section 9.109(2) of the
Code;

(it1)  all writings which evidence both a monetary obligation and a
security interest in or a lease of specific goods;

(iv) all contracts and agreements to which Debtor is a party or to which
Debtor has any rights, together with all modifications, amendments or
replacements of any of the foregoing, including, without limitation, (A) all rights
of Debtor to receive moneys due and to become due to Debtor thereunder or in
connection therewith, (B) all rights of Debtor to damages arising out of, or for,

breach or default in respect thereof and (C) all rights of Debtor to perform and to
exercise all remedies thereunder;

(v) all general intangibles (as defined in the Code); all inventions,
processes, production methods, proprietary information, trade secrets and know-
how; all patents and applications for patents, copyrights, trademarks (including,
without limitation, each of the trademarks listed on Schedule 1(c) attached hereto,
collectively referred to herein as the “Registered Trademarks™), trade names,
corporate names, company names, business names, fictitious business names,
trade styles, service marks, logos and other source or business identifiers, and the
goodwill associated therewith, now existing or hereafter adopted or acquired,.all
registrations and recordings thereof, and all applications in connection therewith,
whether in the United States Patent and Trademark office or in any similar office
or agency of the United States, any State thereof or any other country or any
political subdivision thereof, or otherwise and all .renewals thereof, and all
licenses or other agreements granted to Debtor. w1t}1 respect to any of the
foregoing; all information, customer lists, advertising lists, a@vern.smg cczintr.actz,
identification of suppliers, data, plans, blueprlntg, specifications, e51grr;5,
drawings, recorded knowledge, surveys, engineering reports, testt recli);)r ds’
manuals, materials standards, processing standards, performance S ?ﬁer anci
telephone numbers and telephone listings, catalogs, bopks, recqr@s, ctorr(l)p s
automatic machinery software and programs, and the like pertaining to p

by or the business of Debtor and all licenses with respect thereto; all field

ia i i i 1 tion
accounting information and all media in which or on which any of the informa

be recorded or stored and all computer
or knowledge or data or records, may be I or stored A P nowlede.

programs used for the compilation or printout .of such o, s and
records or data; all licenses, consents, permits, variances,

approvals of all Governmental Authorities now or hereafter held l‘i)y -I;etbt(s;
pléll?taining to operations Or business now or hereafter conducted; all nghts
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receive return of deposits and trust payments; all rights to payment under letters
of credit and similar agreements; all tax refunds (including, without limitation, all
federal and state income tax refunds and benefits of net operating loss carry

forwards); and all causes of action, rights, claims and warranties now or hereafter
owned or acquired by Debtor;

. (vi') all rights, claims and benefits of Debtor against any person or
entity arising out of, relating to or in connection with the Collateral;

(vil) the balance of every bank account and deposit account of Debtor
and any other claim of Debtor against any lender, now or hereafter existing,
liquidated or unliquidated, and all money, instruments, securities, documents,
chattel paper, credits, claims, demands, income, and any other property, rights and
interests of Debtor which at any time shall come into the possession or custody or
under the control of any lender or any agent, affiliate or correspondent of any
lender, for any purpose, and the proceeds thereof (Secured Party shall be deemed
to have possession of any of the Collateral in transit to or set apart for Secured
Party or any of its respective agents, affiliates or correspondents);

(vii1) all accounts of Debtor maintained with or through any other person
or entity or persons or entities related to the acquisition, ownership, sale or other
disposition of any interest in any security or interest in any security (including but
not limited to all interest in any equity or debt security, option, warrant, put, call,
futures agreements, commodity agreements, margin accounts, short positions and
partnership interests), each deposit account (time, demand or other) in which any
proceeds of or income from the foregoing may be on deposit, all general
intangibles consisting of the foregoing and each agreement, document or
instrument governing or evidencing any of the foregoing and all amendments and
restatements thereof, and all claims of Debtor against any person or entity with
respect to any of the foregoing;

(ix) all insurance policies and bonds and claims relating to any of the
Collateral and payments thereunder;

(x) all other personal property now owned of hereafter acquired by

Debtor, including, without limitation, any and all inventory, documents, good;
and other property in which a security interest would be created under Chapter

of the Code; and

stitutions for and replacements of, and all

proceeds and products of any and all of the foregoing Collateral and, to the extent

not otherwise included, all (A) payments under insurance (whether or not Secured

1 1 ble
i , or any indemnity, warranty or guaranty, payat
Bty i e tons or e d with respect to any of the foregoing

by reason of loss or damage to or otherwise
Collateral and (B) all cash.

(xi)  all accessions 10, all sub
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(@) The term "Indebtedness" shall mean (i) all indebtedness, obligations and
liabilities of Borrower to Secured Party of any kind or character, now existing or hereafter
arising, whether direct, indirect, related, unrelated, fixed, contingent, liquidated,
unliquidated, joint, several or joint and several, and regardless of whether such
indebtedness, obligations and liabilities may, prior to their acquisition by Secured Party, be
or have been payable to or in favor of a third party and subsequently acquired by Secured
Party (it being contemplated that Secured Party may make such acquisitions from third
parties), including without limitation all indebtedness, obligations and liabilities of
Borrower to Secured Party now existing or hereafter arising by note, draft, acceptance,
guaranty, endorsement, letter of credit, assignment, purchase, overdraft, discount,
indemnity agreement or otherwise, including, without limitation that certain promissory
note dated December _ , 2000, in the maximum principal amount of $1,725,000.00
executed by Borrower and payable to the order of Secured Party, (ii) all accrued but unpaid
interest on any of the indebtedness described in (i) above, (iii) all obligations of Borrower
to Secured Party under any documents evidencing, securing, governing and/or pertaining to
all or any part of the indebtedness described in (i) and (ii) above, (iv) all costs and expenses
incurred by Secured Party in connection with the collection and administration of all or any
part of the indebtedness and obligations described in (i), (ii) and (iii) above or the
protection or preservation of, or realization upon, the collateral securing all or any part of
such indebtedness and obligations, including without limitation all reasonable attorneys'
fees, and (v)all renewals, extensions, modifications and rearrangements of the
indebtedness and obligations described in (i), (i), (iii) and (iv) above.

(e) The term "Loan Documents" shall mean all instruments and documents
evidencing, securing, governing, guaranteeing and/or pertaining to the Indebtedness.

® The term "Obligated Party" shall mean any party other thap Borrower,
including, without limitation, Debtor, who secures, guarantees and/or is otherwise

obligated to pay all or any portion of the Indebtedness.

(2 The term “Governmental Authority” shall mean any government, any state
or other political subdivision thereof, or any Person exercising executive, legislative,
judicial, regulatory or administrative functions of or pertaining to government

(h) The term “Loan Agreement” shall mean that certain Loan Agreement, dated

of even date herewith, by and between Secured Party and Borrower.

in Section 1.201 or Chapter 9 of t}}e
ds and phrases defined elsewhere n
h meaning is inconsistent

All words and phrases used herein which are expressly defined

i I in. Other wor
hall have the meamng provided for there_m.
glzdé(fd: shall have the meaning specified therein except to the extent suc

with a definition in Section 1.201 or Chapter 9 of the Code.
As security for the Indebtedness, Debtor, for value received,

Security Interest. r th edn ' |
hereby ;iedges and grgnts to Secured Party a continuing security interest in the Collateral
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3. Maintenance of Collateral. Other than the exercise of reasonable care to assure the
safe custody of any Collateral in Secured Party's possession from time to time and such other
obligations or duties required by applicable law, if any, Secured Party does not have any
obligation, duty or responsibility with respect to the Collateral. Without limiting the generality of
the foregoing, Secured Party shall not have any obligation, duty or responsibility to do any of the
following: (a) ascertain any maturities, calls, conversions, exchanges, offers, tenders or similar
matters relating to the Collateral or informing Debtor with respect to any such matters; (b) fix,
preserve or exercise any right, privilege or option (whether conversion, redemption or otherwise)
with respect to the Collateral unless (1) Debtor makes written demand to Secured Party to do so, (ii)
such written demand is received by Secured Party in sufficient time to permit Secured Party to take
the action demanded in the ordinary course of its business, and (iii) Debtor provides additional
collateral, acceptable to Secured Party in its sole discretion; {c) collect any amounts payable in
respect of the Collateral (Secured Party being liable to account to Debtor only for what Secured
Party may actually receive or collect thereon); (d) sell all or any portion of the Collateral to avoid
market loss; (e) sell all or any portion of the Collateral unless and until (i) Debtor makes written
demand upon Secured Party to sell the Collateral, and (ii) Debtor provides additional collateral,

acceptable to Secured Party in its sole discretion; or (f) hold the Collateral for or on behalf of any
party other than Debtor.

4. Representations and Warranties. In addition to any representations and warranties
of Debtor set forth in the Loan Documents, which are incorporated herein by this reference, Debtor
hereby represents and warrants the following to Secured Party:

(a) Authority. The execution, delivery and performance qf this Agreement and
all of the other Loan Documents by Debtor have been duly authopzed by all necessary
corporate action of Debtor, to the extent Debtor is a corporation, by. al'l necessary
partnership action, to the extent Debtor is a p.artne_rsh'i;.), or by all necessary limited liability
company action, to the extent Debtor is a limited liability company.

I i ion heretofore, herein or hereafter
b Accuracy of Information. All 1nformat1.on , r
suppliecg t)o Secured Party by or on behalf of Debtor with respect to the Collateral is true

and correct in all material respects.

(©) Enforceability. This Agreement and the Otheli Lgan Docmcllments ;;)t;llst:;:;tii
i indi igati f Debtor, enforceable in accordance
1. valid and binding obligations O , © ace e
fjaécﬁve terms, except as limited by bankruptcy, 1psolvency or 51m11a;l la;i.egf si e
apglication relating to the enforcement of creditors' rights and except to the

remedies may generally be limited by equitable principles.

i the

(d) Ownership_and Liens. Debtor has good and marketab:ivgrt;z ctfaims,

| free and clear of all liens, security interests, encumbranc?es dorL e tas defined

Collate® ity interest created by this Agreement and Permittec 11 ists with

except for the seo ¥ t). No dispute, right of setoff, counterclaim or defensehex - ity

in the Loas Agreemena;t of the Collateral. Debtor has not execut.ed any ot ‘:l‘; o other
e tOt Eglllr(r);nig'yaltzfecting the Collateral and no effective financing stateme

agreemen
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instru@ent similar in effect covering all or any part of the Collateral is on file in any
recording office except as may have been executed or filed in favor of Secured Party.

(e) No Conflicts or Consents. Neither the ownership, the intended use of the
Collateral by Debtor, the grant of the security interest by Debtor to Secured Party herein
nor the exercise by Secured Party of its rights or remedies hereunder, will (i) conflict with
any provision of (A) any domestic or, to Debtor’s knowledge, foreign law, statute, rule or
regulation, (B) the articles or certificate of incorporation, charter, bylaws, partnership
agreement, articles or certificate of organization, or regulations as the case may be, of
Debtor, or (C) any agreement, judgment, license, order or permit applicable to or binding
upon Debtor, or (ii) result in or require the creation of any lien, charge or encumbrance
upon any assets or properties of Debtor or of any person except as may be expressly
contemplated in the Loan Documents. Except as expressly contemplated in the Loan
Documents, no consent, approval, authorization or order of, and no notice to or filing with,
any court, governmental authority or third party is required in connection with the grant by
Debtor of the security interest herein or the exercise by Secured Party of its rights and
remedies hereunder.

® Security Interest. Debtor has and will have at all times full right, power and
authority to grant a security interest in the Collateral to Secured Party in the manner
provided herein, free and clear of any lien, security interest or other charge or
encumbrance, except for Permitted Liens. This Agreement creates a legal, valid and
binding security interest in favor of Secured Party in the Collateral securing the
Indebtedness. Possession by Secured Party of all certificates, instruments and cash
constituting Collateral from time to time and/or the filing of the financing statements
delivered prior hereto and/or concurrently herewith by Debtor to Secured Party will perfect
and establish the first priority of Secured Party's security interest hereunder in the

Collateral.

(2) Location. Debtor's residence or chief executive office, as the case may be,
and the office where the records concerning the Collateral are kept is located at its address
set forth on the first page hereof and such other addresses set forth on Schedule 4(g)
attached hereto. Except as specified elsewhere herein, all Collateral shall be kept at such

address.

(h) Solvency of Debtor. As of the date hereof, and after giving effect to this

Agreement and the completion of all other transactions contemplated by. _Debtor e}t the; tigile
of the execution of this Agreement, (1) Debtor is and will be so;vent,l.(lfo). 1tktle fa(lgoii i‘?xeg
i 1 d Debtor's liabihities
f Debtor's assets exceeds and will continue tq excee :
Zilc;lz(?ntingent) (iii) Debtor is paying and will continue to be able to pay its debts as they

mature, and (iv) if Debtor is not an individual, Debtor has and w?ll have sufficient capital to
carry o’n Debtor's businesses and all businesses in which Debtor 1s about to engage.

ed by Secured Party,

Exclusion of Certain Collateral. Unless otherwise agre e

i -
o aircraft, watercraft or vessels, railroad cars,

the Collateral does not include any
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equipment, locomotives or other rolling stock intended for a use related to interstate
commerce.

)] Inventory. The security interest in the inventory shall continue through all
stages of manufacture and shall, without further action, attach to the accounts or other

proceeds resulting from the sale or other disposition thereof and to all such inventory as
may be returned to Debtor by its account debtors.

&) Accounts.  Each account represents the valid and legally binding
indebtedness of a bona fide account debtor arising from the sale or lease by Debtor of
goods or the rendition by Debtor of services and is not subject to contra accounts, setoffs,
defenses or counterclaims by or available to account debtors obligated on the accounts
except as disclosed by Debtor to Secured Party from time to time in writing. The amount
shown as to each account on Debtor's books is the true and undisputed amount owing and
unpaid thereon, subject only to discounts, allowances, rebates, credits and adjustments to

which the account debtor has a right and which have been disclosed to Secured Party in
writing.

{)) Chattel Paper, Documents and Instruments. The chattel paper, documents
and instruments of Debtor pledged hereunder have only one original counterpart and no
party other than Debtor or Secured Party is in actual or constructive possession of any such
chattel paper, documents or instruments.

3. Affirmative Covenants. In addition to all covenants and agreements of Debtor set
forth in the Loan Documents, which are incorporated herein by this reference, Debtor will comply
with the covenants contained in this Section 6 at all times during the period of time this Agreement
is effective unless Secured Party shall otherwise consent in writing.

(a) Ownership and Liens. Debtor will maintain good and marketable title to all
Collateral free and clear of all liens, security interests, encumbrances or adverse claims,
except for the Permitted Liens and the security interest created by this Ag.reen_lent. Debtor
will not permit any dispute, right of setoff, counterclaim or d.efense to exist with respect to
all or any part of the Collateral. Debtor will cause any financing statement or gther security
instrument with respect to the Collateral to be terminated, except as may exist or as ma‘y
have been filed in favor of Secured Party. Debtor will deff:nd at its expense Securfed Party's
right, title and security interest in and to the Collateral against the claims of any third party.

. . . : omptly
Further Assurances. Debtor will from time to time at its expense promp
® further instruments and documents and take a}l further actlog
necessary or appropriate or that Secured Party may requesc‘; 111n otr)der S)t ;g gfsrtf;c;‘goariy
ity 1 t created or purported to be created hercby an irsf
e e i lntel’es_. dP to exercise and enforce 1ts rights and
f such security interest, (ii) to enable Secure arty : <
;)emedies hereunder in respect of the Collateral, and (iii) to otherwise effect the purposes

imitati 1 i cing or

this Agreement including without limitation: (A) executing and ﬁ?ﬁi suctlz) ﬁgle;n " iem
» 1 ,
continuation statements, oOr e g

amendments thereto (to includ
commercially reasonable, within 12

execute and deliver all

0 days of the date of this Agreement any applicable
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notlee of security interest necessary to perfect the interest of Secured Party in the
Registered Trademarks); and (B) furnishing to Secured Party from time to time statements
and schedules further identifying and describing the Collateral and such other reports in
connection with the Collateral, all in reasonable detail satisfactory to Secured Party.

(c) Inspection of Collateral. Debtor will keep adequate records concerning the
Collateral and will permit Secured Party and all representatives and agents appointed by
Secured Party to inspect any of the Collateral and the books and records of or relating to
the Collateral at any time during normal business hours, to make and take away

photocopies, photographs and printouts thereof and to write down and record any such
information.

(d) Payment of Taxes. Debtor (i) will timely pay all property and other taxes,
assessments ar_ld governmental charges or levies imposed upon the Collateral or any part
thereof, (ii) will timely pay all lawful claims which, if unpaid, might become a lien or
charge upon the Collateral or any part thereof, and (iii) will maintain appropriate accruals
and reserves for’all soch. liabilities in a timely fashion in accordance with generally
accepted accounting principles. Debtor may, however, delay paying or discharging any
such taxes, assessments, charges, claims or liabilities so long as the validity thereof is
contested in good faith by proper proceedings and provided Debtor has set aside on
Debtor's books adequate reserves therefor; provided, however, Debtor understands and
agrees that in the event of any such delay in payment or discharge and upon Secured Party's
written request, Debtor will establish with Secured Party an escrow acceptable to Secured
Party adequate to cover the payment of such taxes, assessments and governmental charges
with interest, costs and penalties and a reasonable additional sum to cover possible costs,
interest and penalties (which escrow shall be returned to Debtor upon payment of such
taxes, assessments, governmental charges, interests, costs and penalties or disbursed in
accordance with the resolution of the contest to the claimant) or furnish Secured Party with
an indemnity bond secured by a deposit in cash or other security acceptable to Secured
Party. Notwithstanding any other provision contained in this Subsection, Secured Party
may at its discretion exercise its rights under Subsection 8(c) at any time to pay such taxes,
assessments, governmental charges, interest, costs and penalties.

(e) Mortgagee's and Landlord'’s Waivers. Debtor shall cause each mortgagee of
real property owned by Debtor and each landlord of real property leased by Debtor to
execute and deliver agreements satisfactory in form and substance to Secured Party by
which such mortgagee or landlord waives or subordinates any rights 1t may have in the

Collateral.

€3] Condition of Goods. Debtor will maintain, preserve, protect and keep a}ll
Collateral which constitutes goods in good condition, repair and working order and will

cause such Collateral to be used and operated in _good.and workmanl‘lke manne;‘, blln
accordance with applicable laws and in a manner which yvﬁl not make void or canceta be
any insurance with respect to such Collatera'l. Debtor will promp.tly make ot causetho thz
made all repairs, replacements and other improvements to oOr In connection wi

Collateral which Secured Party may reas

onably request from time to time.
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(2) Insurance. Debtor will, at its own expense, maintain insurance with respect
to all Collateral which constitutes goods in such amounts, against such risks, in such form
and with such insurers, as shall be satisfactory to Secured Party from time to time. If
requested by Secured Party, each policy for property damage insurance shall provide for all
!osses to be paid directly to Secured Party. If requested by Secured Party, each policy of
insurance maintained by Debtor shall (i) name Debtor and Secured Party as insured parties
theFegnder (without any representation or warranty by or obligation upon Secured Party) as
their interests may appear, (ii) contain the agreement by the insurer that any loss thereunder
shall be p.ayable to Secured Party notwithstanding any action, inaction or breach of
representation or warranty by Debtor, (iii) provide that there shall be no recourse against
Secu.red Party for payment of premiums or other amounts with respect thereto, and (iv)
p-rov1de that at least thirty (30) days prior written notice of cancellation or of lapse shall be
given to Secured Party by the insurer. Debtor will, if requested by Secured Party, deliver to
Secured Party original or duplicate policies of such insurance and, as often as Secured
Party may reasonably request, a report of a reputable insurance broker with respect to such
insurance. Debtor will also, at the request of Secured Party, duly execute and deliver
instruments of assignment of such insurance policies and cause the respective insurers to
acknowledge notice of such assignment. All insurance payments in respect of loss of or
damage to any Collateral shall be paid to Secured Party and applied as Secured Party in its
sole discretion deems appropriate.

(h) Accounts and General Intangibles. Debtor will, except as otherwise
provided in Subsection 8(¢), collect, at Debtor's own expense, all amounts due or to
become due under each of the accounts and general intangibles. In connection with such
collections, Debtor may and, at Secured Party's direction, will take such action not
otherwise forbidden by Subsection 7(¢) as Debtor or Secured Party may deem necessary or
advisable to enforce collection or performance of each of the accounts and general
intangibles. Debtor will also duly perform and cause to be performed all of its obligations
with respect to the goods or services, the sale or lease or rendition of which gave rise or
will give rise to each account and all of its obligations to be performed under or with
respect to the general intangibles. Debtor also covenants and agrees to take any action
and/or execute any documents that Secured Party may reasonably request in order to
comply with the Federal Assignment of Claims Act, as amended.

)] Chattel Paper, Documents and Instruments. Debtor will take such action as
may be reasonably requested by Secured Party in order to cause any chattel paper,
documents or instruments to be valid and enforceable and will cause all chat.tel paper to
have only one original counterpart. Upon request by Securefi Party, Debtor w1!l deliver tﬁ
Secured Party all originals of chattel paper, documents or mstn.lmentg and will mark a
chattel paper with a legend indicating that such chattel paper is subject to the security

interest granted hereunder.

Debtor will comply with the covenants contained in this

Negative Covenants. _ /
p - this Agreement is effective, unless Secured Party

Section 6 at all times during the period of time
shall otherwise consent in Writing.

-9-
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(a) Transfer or Encumbrance. Debtor will not (i) sell, assign (by operation of
lg-w or otherwise), transfer, exchange, lease or otherwise dispose of any of the Collateral
(11) grant a lien or security interest in or execute, file or record any financing statement o;
other security instrument with respect to the Collateral to any party other than Secured
Party, or (iii) deliver actual or constructive possession of any of the Collateral to any party
other than Secured Party, except for (A) sales and leases of inventory in the ordinary course
of business, (B) the sale or other disposal of any item of equipment which is worn out or
obsolete and which has been replaced by an item of equal suitability and value, owned by
Debtor. and made subject to the security interest under this Agreement, but which is
otherwise free and clear of any lien, security interest, encumbrance or adverse claim;
provided, however, the exceptions permitted in clauses (A) and (B) above shali
igtomatically terminate upon the occurrence of an Event of Default, and (C) Permitted

iens.

. (b)_ Impair_'ment of Security Interest. Debtor will not take or fail to take any
actlor} V\(hlch would in any manner impair the value or enforceability of Secured Party's
security interest in any Collateral.

(c) Possession of Collateral. Debtor will not cause or permit the removal of
any Collateral from its possession, control and risk of loss, nor will Debtor cause or permit
the removal of any Collateral from the address on the first page hereof other than (i) as
permitted by Subsection 7(a) and (f), or (ii) in connection with the possession of any
Collateral by Secured Party or by its bailee.

@ Goods. Debtor will not permit any Collateral which constitutes goods to at
any time (i) be covered by any document except documents in the possession of the
Secured Party, (ii) become so related to, attached to or used in connection with any
particular real property so as to become a fixture upon such real property, or (iii) be
installed in or affixed to other goods so as to become an accession to such other goods
unless such other goods are subject to a perfected first priority security interest under this

Agreement.

(e) Compromise of Collateral. Debtor will not adjust, settle, comprom%se,
amend or modify any Collateral, except an adjustment, settlement, compromise,
amendment or modification in good faith and in the ordinary course of business; provided,
however, this exception shall automatically terminate upon the occurrence of an Event of
Default or upon Secured Party's written request. Debtor shall prov1d(_: to Secured Party
such information concerning (1) any adjustment, settlement, compromise, amendment or
modification of any Collateral, and (i) any claim asserted by any account debtor for credit,
allowance, adjustment, dispute, setoff or counterclaim, as Secured Party may request from

time to time.

Filings. Debtor recognizes that financing statements
been or may be filed where Debtor maintains any
s residence or chief executive

63} Financing Statement

pertaining to the Collateral have '
Collateral, has its records concerning any Collateral or has it

-10-
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office, as the case may be. Without limitation of any other covenant herein, Debtor will not
cause or permit any change in the location of (i) any Collateral, (ii) any records concerning
any Collateral, or (iii) Debtor's residence or chief executive office, as the case may be, to a
jurisdiction other than as represented in Subsection 4(g) unless Debtor shall have notified
Secured Party in writing of such change at least thirty (30) days prior to the effective date
of such change, and shall have first taken all action required by Secured Party for the
purpose of further perfecting or protecting the security interest in favor of Secured Party in
the Collateral. In any written notice furnished pursuant to this Subsection, Debtor will
expressly state that the notice is required by this Agreement and contains facts that may
require additional filings of financing statements or other notices for the purpose of
continuing perfection of Secured Party's security interest in the Collateral.

- 7. Rights of Secured Party. Secured Party shall have the rights contained in this
Section 8§ at all times during the period of time this Agreement is effective.

(a) Additional Financing Statements Filings. Debtor hereby authorizes Secured
Party to file, without the signature of Debtor, one or more financing or continuation
statements, and amendments thereto, relating to the Collateral. Debtor further agrees that a
carbon, photographic or other reproduction of this Security Agreement or any financing
statement describing any Collateral is sufficient as a financing statement and may be filed
in any jurisdiction Secured Party may deem appropriate.

(b) Power of Attorney. Debtor hereby irrevocably appoints Secured Party as
Debtor's attorney-in-fact, such power of attorney being coupled with an interest, with full
authority in the place and stead of Debtor and in the name of Debtor or otherwise, after the
occurrence of an Event of Default, to take any action and to execute any instrument which
Secured Party may deem necessary or appropriate to accomplish the purposes of this
Agreement, including without limitation: (i) to obtain and adjust insurance required by
Secured Party hereunder; (i1) to demand, collect, sue for, recover, compound, receive and
give acquittance and receipts for moneys due and to become due under or in respect of the
Collateral; (iii) to receive, endorse and collect any drafts or other instruments, docu.ments
and chattel paper in connection with clause (i) or (ii) above; and (iv) to file any claims or
take any action or institute any proceedings which Secured Party may deem. necessary or
appropriate for the collection and/or preservation of the Collateral or otherwise to enforce

the rights of Secured Party with respect to the Collateral.

(©) Performance by Secured Party. If Debtor fails to perform any agreement or

obligation provided herein, Secured Party may itself perform, or cause peﬁommce .of,
such agreement oOr obligation, and the expenses of Secured Party incurred in connection

therewith shall be a part of the Indebtedness, secured by the Collateral and payable by
Debtor on demand.

All amounts and proceeds (including
i iti i 1 f such accounts or general
instruments and writings) received by Debtor in respect o

intangibles shall be received in trust for the benefit of Secured Party hereunder and, upon
request of Secured Party, shall be segregated from other property of Debtor and shall be

(d) Debtor's Receipt of Proceeds.

-11-
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forthwith delivered to Secured Party in the same form as so received (with any necessary
endorsement) and applied to the Indebtedness in such manner as Secured Party deems
appropriate in its sole discretion.

(e) Notification of Account Debtors. Secured Party may at its discretion from
time to time notify any or all obligors under any accounts or general intangibles (1) of
Secured Party's security interest in such accounts or general intangibles and, after the
occurrence and during the continuance of an Event of Default, direct such obligors to make
payment of all amounts due or to become due to Debtor thereunder directly to Secured
Party, and (ii) to verify the accounts or general intangibles with such obligors. Secured
Party shall have the right, at the expense of Debtor, to enforce collection of any such
accounts or general intangibles and to adjust, settle or compromise the amount or payment
thereof, in the same manner and to the same extent as Debtor. -

8. Events of Default. Each of the following constitutes an "Event of Default" under
this Agreement:

() Non-Performance of Covenants. The failure of Debtor to timely and
properly observe, keep or perform in any material respect any covenant, agreement,
warranty or condition required herein; or

(b) Default Under other Loan Documents. The occurrence of an event of
default under any of the other Loan Documents; or

(c) False Representation. Any representation contained herein made by Debtor
is false or misleading in any material respect; or

(d) Execution on Collateral. The Collateral or any portion thereof is taken on
execution or other process of law in any action against Debtor; or

(e) Abandonment. Debtor abandons the Collateral or any portion thereof; or

® Action by Other Lienholder. The holfier of any liep or s.ecurity interest 01;
any material portion of the assets of Debtor, including w1thout.11m1tat10n, the .Colleft‘tera
(without hereby implying the consent of Secured Party to the existence or creation of any
such lien or security interest on the Collateral), declare:s a defallllt thereunder or institutes
foreclosure or other proceedings for the enforcement of its remedies thereunder.

9 Remedies and Related Rights. If an Event of Pefault shall have occurred, and
without iimiting any other rights and remedies provided herein, under any of the other I}(ﬁlln
Documents or otherwise available to Secured Party, Secured Party may exercise one or more of the

rights and remedies provided in this Section.

(a) Remedies. Secured Party may from time to time at its discretion, without
limitation and without notice except as expressly provided in any of the Loan Documents:

-12-
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(1) exercise in respect of the Collateral all the rights and

remedies of a secured party under the Code (whether or not the Code applies to the
affected Collateral);

(i1) require Debtor to, and Debtor hereby agrees that it will at its
expense and upon request of Secured Party, assemble the Collateral as directed by
Secured Party and make it available to Secured Party at a place to be designated by
Secured Party which is reasonably convenient to both parties;

(i) reduce its claim to judgment or foreclose or otherwise
enforce, in whole or in part, the security interest granted hereunder by any available
judicial procedure;

(iv) sell or otherwise dispose of, at its office, on the premises of
Debtor or elsewhere, the Collateral, as a unit or in parcels, by public or private
proceedings, and by way of one or more contracts (it being agreed that the sale or
other disposition of any part of the Collateral shall not exhaust Secured Party's
power of sale, but sales or other dispositions may be made from time to time until
all of the Collateral has been sold or disposed of or until the Indebtedness has been
paid and performed in full), and at any such sale or other disposition it shall not be
necessary to exhibit any of the Collateral;

(v) buy the Collateral, or any portion thereof, at any public sale;

(vi) buy the Collateral, or any portion thereof, at any private sale
if the Collateral is of a type customarily sold in a recognized market or is of a type
which is the subject of widely distributed standard price quotations;

(vii) apply for the appointment of a receiver for the Collateral,
and Debtor hereby consents to any such appointment; and

(viil) at its option, retain the Collateral in satisfaction of the
Indebtedness whenever the circumstances are such that Secured Party is entitled to
do so under the Code or otherwise.

Debtor agrees that in the event Debtor is entitled to receive any no_tice under the Uniform
Commercial Code, as it exists in the state governing any such notice, of the sale or pthe_r
disposition of any Collateral, reasonable notice shall be deemed given th:n such nogce 1sl
deposited in a depository receptacle under the care and custody of the United States5 (()ista
Service, postage prepaid, at Debtor's address set forth on the first page hereof, ﬁvel l( ) a;)fs
prior to the date of any public sale, or after which a private sale, of any of such Co a(litlera 1;
1o be held. Secured Party shall not be obligated to make any sale of Collatf:ral regardless (l)e
notice of sale having been given. Secured Party may adjourn any public or ;;lrlvz;te s:
from time to time by announcement at the time and place ﬁ_xed_ therefor, al?d suc " sale may,
without further notice, be made at the time and place to which it was so adjourned.

-13-
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(b) Application of Proceeds. If any Event of Default shall have occurred
Secured Party may at its discretion apply or use any cash held by Secured Party as’
C_ollateral, and any cash proceeds received by Secured Party in respect of any sale or other
disposition of, collection from, or other realization upon, all or any part of the Collateral as
follows in such order and manner as Secured Party may elect:

(i) to the repayment or reimbursement of the reasonable costs
and expenses (including, without limitation, reasonable attorneys' fees and
expenses) incurred by Secured Party in connection with (A) the administration of
the Loan Documents, (B) the custody, preservation, use or operation of, or the sale
of, collection from, or other realization upon, the Collateral, and (C) the exercise or
enforcement of any of the rights and remedies of Secured Party hereunder;

(ii) to the payment or other satisfaction of any liens and other
encumbrances upon the Collateral;

(iii) to the satisfaction of the Indebtedness;
(iv) by holding such cash and proceeds as Collateral;
v) to the payment of any other amounts required by applicable

law (including without limitation, Section 9.504(a)(3) of the Code or any other
applicable statutory provision); and

(vi) - by delivery to Debtor or any other party lawfully entitled to
receive such cash or proceeds whether by direction of a court of competent
jurisdiction or otherwise.

(c) Deficiency. In the event that the proceeds of any sale of, collection from, or
other realization upon, all or any part of the Collateral by Secured Party are insufficient to
pay all amounts to which Secured Party is legally entitled, Borrower and any party who
guaranteed or is otherwise obligated to pay all or any portion of the Indebtedness shall be
liable for the deficiency, together with interest thereon as provided in the Loan Documents.

(d) Non-Judicial Remedies. In granting to S-ecgrf:d Party. the power to enforce
its rights hereunder without prior judicial process or judicial hearu}g, ngtor expresg,ly
waives, renounces and knowingly relinquishes any legal right which might ojcherwme
require Secured Party to enforce its rights by judicial process. Debtor recognizes and
concedes that non-judicial remedies are consistent with the usage of trade, are responsive to
commercial necessity and are the result of a bargain at a-rm’s le.ngt.h.. Nothing herel.n is
intended to prevent Secured Party or Debtor from resorting to judicial process at either

party's option.
(e) Other Recourse. Debtor waives any right to require Secured Party to

proceed against any third party, exhaust any Collateral or othe.r seEcprity for the
Indebtedness, or to have any third party joined with Debtor in any suit arising out of the
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Indebtedness or any of the Loan Documents, or pursue any other remedy available to
Secured Party. Debtor further waives any and all notice of acceptance of this Agreement
and of the creation, modification, rearrangement, renewal or extension of the Indebtedness.
Debt01.r further waives any defense arising by reason of any disability or other defense of
any th}rd party or by reason of the cessation from any cause whatsoever of the liability of
any Fhlrd party. Until all of the Indebtedness shall have been paid in full, Debtor shall have
no right of subrogation and Debtor waives the right to enforce any remedy which Secured
Raﬁy has or may hereafter have against any third party, and waives any benefit of and any
right to participate in any other security whatsoever now or hereafter held by Secured
Party. Debtor authorizes Secured Party, and without notice or demand and without any
reservation of rights against Debtor and without affecting Debtor's liability hereunder or on
the Indebtedness to (i) take or hold any other property of any type from any third party as
security for the Indebtedness, and exchange, enforce, waive and release any or all of such
other property, (ii) apply such other property and direct the order or manner of sale thereof
as Secure.d Party may in its discretion determine, (iii) renew, extend, accelerate, modify

compromise, settle or release any of the Indebtedness or other security for th(;
Indebtedness, (iv) waive, enforce or modify any of the provisions of any of the Loan
Documents executed by any third party, and (v) release or substitute any third party.

10. INDEMNITY. DEBTOR HEREBY INDEMNIFIES AND AGREES TO HOLD
HARMLESS SECURED PARTY, AND ITS OFFICERS, DIRECTORS, EMPLOYEES,
AGENTS AND REPRESENTATIVES (EACH AN "INDEMNIFIED PERSON") FROM AND
AGAINST ANY AND ALL LIABILITIES, OBLIGATIONS, CLAIMS, LOSSES, DAMAGES,
PENALTIES, ACTIONS, JUDGMENTS, SUITS, COSTS, EXPENSES OR DISBURSEMENTS
OF ANY KIND OR NATURE (COLLECTIVELY, THE "CLAIMS") WHICH MAY BE
IMPOSED ON, INCURRED BY, OR ASSERTED AGAINST, ANY INDEMNIFIED PERSON
ARISING IN CONNECTION WITH THE LOAN DOCUMENTS, THE INDEBTEDNESS OR
THE COLLATERAL (INCLUDING WITHOUT LIMITATION, THE ENFORCEMENT OF
THE LOAN DOCUMENTS AND THE DEFENSE OF ANY INDEMNIFIED PERSONS
ACTIONS AND/OR INACTIONS IN CONNECTION WITH THE LOAN DOCUMENTS).
PROVIDED THAT NO INDEMNIFIED PERSON SHALL HAVE THE RIGHI TO BE
TNDEMNIFIED HEREUNDER FOR ITS OWN GROSS NEGLIGENCE, BAD FAITH OR
WILLFUL MISCONDUCT, IT BEING THE INTENTION HEREBY THAT EACH
INDEMNIFIED PERSON SHALL BE INDEMNIFIED FOR THE CONSEQUENCES OF ITS
NEGLIGENCE, WHETHER SOLE, CONTRIBUTORY, OR COMPARATIVE.  THE
INDEMNIFICATION PROVIDED FOR IN THIS SECTION SHALL SURVIVE THE
TERMINATION OF THIS AGREEMENT AND SHALL EXTEND AND CONTINUE TO
BENEFIT EACH INDIVIDUAL OR ENTITY WHO IS OR HAS AT ANY TIME BEEN AN

INDEMNIFIED PERSON HEREUNDER.

11. Miscellaneous.

This Agreement contains the entire agreemer}t of
e Collateral. If the parties hercto are parties to
e Collateral, the terms of this
ements as 10

(a) Entire Agreement.

Secured Party and Debtor with respect to th

any prior agreement, either written or oral, relating to th

Agreement shall amend and supersede the terms of such prior agre
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transa(_:tions on or after the effective date of this Agreement, but all security agreements
financing statements, guaranties, other contracts and notices for the benefit of Secure(i
Party shall continue in full force and effect to secure the Indebtedness unless Secured Party
specifically releases its rights thereunder by separate release.

. (b) Amendment. No modification, consent or amendment of any provision of
this A'gr.eeme.n.t or any f)f the other Loan Documents shall be valid or effective unless the
same is in writing and signed by the party against whom it is sought to be enforced.

. (c) Actions by Secured Party. The lien, security interest and other security
pghts of Secured Party hereunder shall not be impaired by (i) any renewal, extension,
increase or modification with respect to the Indebtedness, (ii) any surrender, compromise
release, renewal, extension, exchange or substitution which Secured Party may grant wit};
respect to the Collateral, or (iii) any release or indulgence granted to any endorser
guarantor or surety of the Indebtedness. The taking of additional security by Secured Part};

shall not release or impair the lien, security interest or other security rights of Secured Party
hereunder or affect the obligations of Debtor hereunder.

(d) Waiver by Secured Party. Secured Party may waive any Event of Default
without waiving any other prior or subsequent Event of Default. Secured Party may
remedy any default without waiving the Event of Default remedied. Neither the failure by
Secured Party to exercise, nor the delay by Secured Party in exercising, any right or remedy
upon any Event of Default shall be construed as a waiver of such Event of Default or as a
waiver of the right to exercise any such right or remedy at a later date. No single or partial
exercise by Secured Party of any right or remedy hereunder shall exhaust the same or shall
preclude any other or further exercise thereof, and every such right or remedy hereunder
may be exercised at any time. No waiver of any provision hereof or consent to any
departure by Debtor therefrom shall be effective unless the same shall be in writing and
signed by Secured Party and then such waiver or consent shall be effective only in the
specific instances, for the purpose for which given and to the extent therein specified. No
notice to or demand on Debtor in any case shall of itself entitle Debtor to any other or
further notice or demand in similar or other circumstances.

(e) Costs and Expenses. Debtor will upon demgnd pay .to.Se‘cured Party the
amount of any and all costs and expenses (including .w1tho.ut 11m1tat19n, rc?asogable
attorneys' fees and expenses), which Secured Party may incur in clonnectloln with (1) the
transactions which give rise to the Loan Documents, (i1) _the preparation of this Agreement,
and the perfection and preservation of the security interests granted under the Lpan
Documents, (iii) the administration of the Loan Documents, (1\{) th_e custody, preselﬁlatlor;,
use or operation of, or the sale of, collection from,. or other realization upon, the C;)l atsra ,
(v) the exercise or enforcement of any of the rights of Secured Party under t e Loan
Documents, or (vi) the failure by Debtor to perform or observe any of the provisions

hereof.

GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE
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OF TEXAS AND APPLICABLE FEDERAL LAWS, EXCEPT TO T
PERFECTION AND THE EFFECT OF PERFECTION OR NON-PEIEFEZ)((;??EE
OF THE SECURITY INTEREST GRANTED HEREUNDER, IN RESPECT OF
ANY PARTICULAR COLLATERAL, ARE GOVERNED BY THE LAWS OF A
JURISDICTION OTHER THAN THE STATE OF TEXAS.

(g2) Venue. This Agreement has been entered into in the county in Texas where
Secured BMy's address for notice purposes is located, and it shall be performable for all
purposes in such county. Courts within the State of Texas shall have jurisdiction over any
and all disputes arising under or pertaining to this Agreement and venue for any such

disputes shall be in the county or judicial district where this Agreement has been executed
and delivered.

(h). . Sc?v?rabiligx. If any provision of this Agreement is held by a court of
competent J}Jnsdlctlon to be illegal, invalid or unenforceable under present or future laws
such provision shall be fully severable, shall not impair or invalidate the remainder of this

Agregment and the effect thereof shall be confined to the provision held to be illegal
invalid or unenforceable. ,

. '(i) No Obligation. Nothing contained herein shall be construed as an
obligation on the part of Secured Party to extend or continue to extend credit to Borrower.

g) Notices. All notices, requests, demands or other communications required
or permitted to be given pursuant to this Agreement shall be in writing and given by
(i) personal delivery, (ii) expedited delivery service with proof of delivery, or (iii) United
States mail, postage prepaid, registered or certified mail, return receipt requested, sent to
the intended addressee at the address set forth on the first page hereof or to such different
address as the addressee shall have designated by written notice sent pursuant to the terms
hereof and shall be deemed to have been received either, in the case of personal delivery, at
the time of personal delivery, in the case of expedited delivery service, as of the date of first
attempted delivery at the address and in the manner provided herein, or in the case of mail,
three (3) days after deposit in a depository receptacle under the care and custody of the
United States Postal Service. Either party shall have the right to change its address for
notice hereunder to any other location within the continental United States by notice to the
other party of such new address at least thirty (30) days prior to the effective date of such

new address.
& Binding Effect and Assignment. This Agreement (1) creates a continuing

Collateral, (ii) shall be binding on Debtor and the heirs, ex.gfzutors,
ssigns of Debtor, and (iii) shall

security interest in the
administrators, personal representatives, successors and a _ . (il
inure to the benefit of Secured Party and its successors and assigns. Wlthc?ut limiting the
generality of the foregoing, Secured Party may pledge, assign ofr otherwise transfer the

Indebtedness and its rights under this Agreement and any of the other Loan Documents to

any other party. Debtor's rights and obligations hereunder may not be assigned or

otherwise transferred without the prior written consent of Secured Party.

-17-

TRADEMARK
REEL: 002216 FRAME: 0856



M Cumulative Rights. All rights and remedies of Secured Party hereunder are
cumulative of each other and of every other right or remedy which Secured Party may
otherwise have at law or in equity or under any of the other Loan Documents, and the
exercise of one or more of such rights or remedies shall not prejudice or impair the
concurrent or subsequent exercise of any other rights or remedies.

(m)  Gender and Number. Within this Agreement, words of any gender shall be
held and construed to include the other gender, and words in the singular number shall be
held and construed to include the plural and words in the plural number shall be held and
construed to include the singular, unless in each instance the context requires otherwise.

(n) Descriptive Headings. The headings in this Agreement are for convenience
only and shall in no way enlarge, limit or define the scope or meaning of the various and
several provisions hereof.
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EXECUTED as of the date first written above.

DEBTOR:

HCB ENTERPRISES INC,
a Texas corporation,
d/b/a Bibbentuckers

Title: MG v W\Q,/\lf\/

By: M W %e,
Name:__ {<{gpeit €. bgdrley Tt

Title:  fres dent -
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SECURED PARTY:

THE FROST NATIONAL BANK,
a national banking association

By: %A’C o (/L/L}{LGW l'ﬂ,—\

Marcia Messinger, \
Vice President N
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Schedule 1(c)

SCHEDULE 1(c)

Type Serial No. / Registration No. Where Filed Mark Term/ Exclusivity Owned/
Licensed
Service Mark Texas State Registration No.56,809 Texas Sec’y of State BIBBENTUCKERS (TX) 10 Years/ Exclusive Owned
Service Mark U.S. Serial No. 76/030781 US.PT.O. BIBBENTRUCKER Pending / Exclusive Owned
Service Mark U.S. Serial No. 76/030782 USP.TO. BIBBENTRACKER Pending / Exclusive Owned
Service Mark U.S. Serial No. 76/030783 USPT.O. BIBBENBIN Pending / Exclusive Owned
Service Mark U.S. Serial No. 76/030784 USPTO. BIBBENTUCKERS BRIDE | Pending / Exclusive Owned
FOREVER
Service Mark U.S. Serial No. 76/030780 US.P.TO. BIBBENBUNDLES Pending / Exclusive Owned
Service Mark U.S. Serial No. 76/027544 USP.TO. BIBBENTRUCKERS Pending / Exclusive Owned
Service Mark U.S. Serial No. 76/024276 U.S.P.T.O. BIBBENTRACKERS Pending / Exclusive Owned
Service Mark U.S. Serial No. 76/039715 USPT.O. BIBBENBABIES Pending / Exclusive Owned
Service Mark U'S. Serial No. 76/071330 USPTO. QUALITY SERVICES | Pending / Exclusive Owned
TAILOR-MADE FOR YOU
Service Mark U.S. Serial No. 76/102077 US.P.T.O. B LOGO (COLOR) Pending / Exclusive Owned
Service Mark U.S. Serial No. 76/102078 USPTO. B (BLOCK LETTER) Pending / Exclusive Owned
Service Mark U.S. Senal No. 76/102076 US.P.T.O. B WITH STRIPES (COLOR) | Pending / Exclusive Owned
Service Mark U.S. Serial No. 76/070674 USP.T.O. B WITH STRIPES (B/W) Pending / Exclusive Owned
Service Mark U.S. Serial No. 76/102098 USP.TO. AWNING DESIGN | Pending / Exclusive Owned
(COLOR)
Service Mark U.S. Serial No. 76/080665 USPTO. AWNING DESIGN (B/W) Pending / Exclusive Owned
Service Mark U.S. Serial No. 76/070932 USPTO. STORE FRONT (B/W) Pending / Exclusive Owned
Service Mark U.S. Serial No. 76/005180 US.P.TO. YOU HAVE CLOTHES Pending / Exclusive Owned
Service Mark U.S. Serial No. 75/712899 USP.TO. BIBBENTUCKERS CL 37, | Pending/Exclusive Owned
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Schedule 4(g)

Corporate Office and Central Warehouse

Bibbentuckers
1342 Motor Circle
Dallas, Texas 75207

Plano Store

Bibbentuckers
1913 Preston Road, Suite 150
Plano, Texas 75093

McKinney Avenue Store

Bibbentuckers
3501-E McKinney Avenue
Dallas, Texas 75204

Forest Lane Store

Bibbentuckers
11741 Preston Road
Dallas, Texas 75230

Crescent Court Store

Bibbentuckers
100 Crescent Court, Suite 150
Dallas, Texas 75201

Las Colinas Store

Bibbentuckers

7300 North MacArthur Boulevard
Suite A

Irving, Texas 75063

Allen Store (not vet open)

Bibbentuckers
904 McDermott Drive, Suite 200
Allen, Texas 75013
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Schedule 4

(Continued)
8. Frisco Store (not yet open)
Bibbentuckers
4760 Preston Road, Suite 252
Frisco, Texas 75034
9. Dallas Specialty Center (not yet open)

Bibbentuckers
13995 Diplomat Drive, Suite 140
Farmers Branch, Texas 75229

10. Atlanta Store (not vet open

Bibbentuckers

No address yet

Legal description of All that tract or parcel of land lying and being in Land Lots
840,841,868, and 869 of the 1% District, 2™ Section of Fulton County, Georgia.
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